FLEXLTD.
GUIDELINESWITH REGARD TO CERTAIN GOVERNANCE MATTERS

(asAmended Through August 28, 2014)

The Board of Directors of Flex Ltd. (th€bmpany) has adopted these guidelines and policies
with regard to certain governance matters. ThadBbas full authority to interpret or amend the
guidelines and policies set forth herein.

l. Director Independence Guidelines

A. I ntroduction

The Board believes that it is important for investt have confidence that individuals
serving as independent directors do not have alayioleships with the Company that would
impair their independence. The Company will diselan its annual proxy statement those
directors that the Board has determined to be iewi@pnt. The Board has established these
Director Independence Standards to assist it iargehing director independence. In applying
these Standards, the Board will broadly consideetdvant facts and circumstances in making an
independence determination for each independesttdrr.

B. Majority of Independent Directors,; Definition of Independent Director

It is the Company'’s policy that its Board consisaanajority of independent directors. A
director shall be an "independent director” if thiector is not an Executive Officer or employee
of the Company and the Board has determined tleadlilector does not have a relationship that
would interfere with the exercise of independedgjment in carrying out the responsibilities of a
director. The following persons shall not be cdesed nhdependent’

» adirector who is, or at any time during the paste (3) years was, employed by the
Company;

» adirector who accepted or who has a Family Memiber accepted any compensation
from the Company in excess of $120,000 during aeryod of twelve consecutive
months within the three (3) years preceding therd@nhation of independence, other
than the following:

~ compensation for Board or Board Committee service;

~ compensation paid to a Family Member who is an egg® (other than an
Executive Officer) of the Company; or

~ benefits under a tax-qualified retirement planmaon-discretionary compensation;



» adirector who is a Family Member of an individudlo is, or at any time during the
past three (3) years was, employed by the Compsuay &xecutive Officer;

* a director who is, or has a Family Member who igaatner in, or a controlling
shareholder or an Executive Officer of, any orgatian to which the Company made,
or from which the Company received, payments fopprty or services in the current
or any of the past three (3) fiscal years that edc&o of the recipient's consolidated
gross revenues for that year, or $200,000, whiahisv@ore, other than the following:

~ payments arising solely from investments in the @any's securities; or
~ payments under non-discretionary charitable comtiioin matching programs;

* adirector who is, or has a Family Member who msplyed as an Executive Officer
of another entity where at any time during the plate (3) years any of the Executive
Officers of the Company served on the compensatonmittee of such other entity;
or

» adirector who is, or has a Family Member who isyaent partner of the Company's
outside auditor, or was a partner or employee efGbompany's outside auditor who
worked on the Company's audit at any time duringdrthe past three (3) years.

“Company includes any consolidated subsidiary of the Conypa“Executive Officef means
those officers covered in SEC Rule 16a-1(f) under $ecurities Exchange Act of 1934, as
amended.

“Family Membef means a person's spouse, parents, children @hdgs, whether by blood,
marriage or adoption, or anyone residing in sues@es home.

The three (3) year periods are measured as provideNasdaqg IM-5605,Definition of
Independence — Rule 5605(a)(2All other provisions of IM 5605 are appliedimmerpreting the
scope of the foregoing relationships.

C. Additional Criteriafor Deter mining Independence

Under the Company’s Statement of Policy with respeRelated Person Transactions, the
Company’'s Nominating and Corporate Governance Cat@enireviews and approves any
transactions, subject to certain exceptions, inmglthe Company in which any director may have
a direct or indirect interest. The Board has deteed that any relationships reviewed by the
Nominating and Corporate Governance Committeedabtermined not to be subject to disclosure
under Item 404(a) of Regulation S-K, as well asgeations that are excluded from review and
approval, under the Statement of Policy with Respedrelated Person Transactions, are not
material and shall not affect the determinatiorwbkther a director is independent, unless any
such relationship falls within any of the disquylify relationships set forth in the Nasdaq Stock
Market Listing Standards or in Section B of these€ior Independence Standards.



The ownership by a director of a significant amoointhe Company’s securities is not in
and of itself a bar to an independence determinatiat rather one factor that the Board will
consider.

D. Additional Independence Requirementsfor Membersof the Audit and Compensation
Committees

1. Audit Committee

In addition to satisfying the independence starslaed forth above, each director who is a
member of the Company’s Audit Committee may ndteothan in his or her capacity as a member
of the Audit Committee, the Board, or any other Bo@ommittee:

* receive, directly or indirectly, any consultingyvabry or other compensatory fee from
the Company or any subsidiary, provided that, untbe rules of the Nasdaq Stock
Market provide otherwise, compensatory fees doinciude the receipt of fixed
amounts of compensation under a retirement plaru@ng deferred compensation)
for prior service with the Company that is not aoegént in any way on continued
service;

* Dbe an affiliated person (as defined in SEC Rule-B(&(1)) of the Company or any
subsidiary; or

* have participated in the preparation of the finahstatements of the Company or any
current subsidiary of the Company at any time dytire past three years.

2. Compensation Committee

In addition to satisfying the independence stanslaed forth above, each director who is a
member of the Company’s Compensation Committee mo&y

* accept, directly or indirectly, any consulting, ey or other compensatory fees from
the Company or any subsidiary of the Company;

* Dbe an affiliated person of the Company or any slis if the affiliate relationship
places the director under the direct or indireattcd of the Company or its senior
management, or creates a direct relationship betwee director and members of
senior management, in each case of a nature thdtwuapair the director's ability to
make independent judgments about the Company'sigx@compensation.

In addition, the Board shall make an affirmativéedmination that each director who will
serve on the Compensation Committee is independantaking this determination, the Board
must consider all factors specifically relevantd&germining whether a director has a relationship
to the Company (including any controlled or cordated subsidiary of the Company) which is
material to that director's ability to be indepemidfeom management in connection with the duties
of a Compensation Committee member.



E. M eetings of Independent Directors

The independent directors will have executive sessiat regularly scheduled Board
meetings and at such other times as determineldebyntiependent directors.

. Statement of Policy with Respect to Related Person Transactions
A. Introduction

The Board has adopted this Statement of Policy Réspect to Related Person
Transactions (the Policy Statemeri) in order to formalize the Company’s policies and
procedures for the review, approval or ratificatiand disclosure of Related Person Transactions
(as defined in Section B), other than Excluded Saations (as described in Section C). Review,
approval, ratification and other determinations rbaymade by the Nominating and Corporate
Governance Committee or by another committee caegrsolely of independent directors where
the Board of Directors has designated such a caenit

B. Related Person Transactions
A “Related Person Transactionfs:

* any transaction, arrangement or relationship (choly any financial transaction,
such as any indebtedness or guarantee of indelst®dae any series of similar
transactions, arrangements or relationships;

* in which the Company or any of its subsidiaries wais to be a participant; and
* in which any Related Person had or will have adtlioe indirect interest.

For the purposes of this Policy StatemeriRelated Person’means any of the following
persons:

any director or nominee for director of the Company
* any Executive Officer of the Company;

* any Immediate Family Member of any director, noreifi@ director or Executive
Officer of the Company; or

» any beneficial owner of more than 5% of the Compamytstanding ordinary
shares, or any Immediate Family Member of such fii@akowner.

“Immediate Family Member” means any child, stepchild, parent, steppareryusy
sibling, mother-in-law, father-in-law, son-in-ladaughter-in-law, brother-in-law or sister-in-law
of the related person, as well as any person (ttiagr a tenant or employee) who shares the same
household of the related person.



C. Excluded Transactions

The following transactions (thé€eXxcluded Transactiony shall not be subject to review
and approval or ratification under this Policy 8taént, shall be deemed to not involve a material
transaction, and shall not be subject to disclosader Item 404(a) of Regulation S-K:

Compensation Compensation and compensatory arrangementsvingotlirectors or
Executive Officers and resulting solely from suabaBl or employment positions, provided that
any such compensation or compensatory arrangersedisclosed pursuant to Item 402 of
Regulation S-K, or where an Executive Officer is @oamed executive officer (as defined in Item
402(a)(3) of Regulation S-K), such Executive Offie® not an Immediate Family Member of
another Related Person and such Executive Offi@arspensation has been approved by the
Company’s Compensation Committee (and would hawes losclosed pursuant to Item 402 of
Regulation S-K if such Executive Officer were a rahexecutive officer).

Certain Indirect Interests Where a Related Person has an interest in é planty which
has entered into or proposes to enter into a tconsawith the Company and the related person’s
interest arisesolely from one or more of (i) serving as a director loé other entity, and (ii)
owning, directly and indirectly, together with ather related persons, in the aggregate, less than
a 10% beneficial ownership interest in the entityér than a partnership).

Reimbursement of Business Expensekhe reimbursement of business expenses in
accordance with Company policy.

Broad-Based Benefits Transactions, arrangements or relationships dmatgenerally
available on the same terms to all employees (dtizr employees who may be excluded due to
foreign regulatory or similar reasons).

De Minimis Transactions Transactions, arrangements or relationshipdu@ig any
series of similar transactions, arrangements aticglships) which involve less than $25,000 for
any individual related person.

Notwithstanding the above, compensation paid froem@ompany to directors resulting
solely from Board or Board committee service shalteviewed to the extent necessary to comply
with the Compensation Committee independence reopents set forth herein.

D. Approval and Disclosur e of Related Person Transactions

The Nominating and Corporate Governance Commitieetfier designated committee of
independent directors) reviews and approves diasill related person transactions (other than
Excluded Transactions), including determining wketa related person has a direct or indirect
material interest in a transaction or proposedst@ation and whether disclosure is required. Any
Related Person Transaction or proposed RelatedrP&ransaction which involves an amount in
excess of $120,000 and in which a Related Persdrohavill have a direct or indirect material
interest will be disclosed in the Company’s filinggh the Securities and Exchange Commission.

The Nominating and Corporate Governance Commitieetfier designated committee of
independent directors) shall consult with the Comyfamanagement and the Office of General
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Counsel on questions of whether disclosure is requias it deems appropriate. In determining
whether to approve a related person transactionvaether a related person has a material interest
in a transaction, the Nominating and Corporate @Govgce Committee shall consider all relevant
facts and circumstances relating to the transaction

E. Proceduresfor Identification of Related Person Transactions

The Company maintains controls and proceduresudinof this Policy Statement, to
ensure that related person transactions are igehtind submitted for review and approval or
ratification by the Nominating and Corporate Gowsrce Committee (or other designated
committee of independent directors).

Related persons should consult with the Office eh&al Counsel if they have any
guestions as to whether a transaction is a ReReesbn Transaction that is subject to this Policy
Statement.

F. Singapore Requirements

Notwithstanding the above, Excluded Transactiongkvtio not need review, approval or
ratification by the Nominating and Corporate Gowerce Committee under this Policy Statement
for purposes of compliance with U.S. law may bgesttito Board notice, review and approval or
ratification to the extent necessary to comply vitie Singapore Companies Act. Such notice,
review and approval or ratification under Singapeaxe shall in no way affect the analysis in this
Policy Statement related to Related Person Traiasscdr the Director Independence Guidelines
in Section | of these Guidelines with Regard tot@iarGovernance Matters.



